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Interstate Commerce Commission
12th and Constitution Avenues N.W. >%) L̂  """ '"*™
Washington, D. C. 20423 //£" ,„ $ C

.,,..«' v̂ rr̂ tf****

Attention: Mildred Lee - Room 2303 "-'̂

Dear Miss Lee:

Enclosed please find a Security Agreement, signed and
notarized, along with a copy of same, for filing in your office.
Enclosed, also, please find our check in the amount of $20.00 to
cover the cost of filing the Security Agreement with the
Interstate Commerce Commission.

The Security Agreement involves the following parties:

Debtor; Trains Unlimited, Incorporated, an Iowa corporation
Address: c/o Marjorie L. Haley

522 Excelsior Lane
Waterloo, Iowa

Creditors: Walter E. Vining and Randi J. Vining
Address: Rural Route 2, Osage, Iowa 50461
Date of Document: February 8, 1986
Name of Document : Security Agreement

The above Security Agreement was executed by the owner of "The
Star Clipper Train", which is a dining train running between
Waterloo, Iowa, and Glenville, Minnesota. Said train consists of
two (2) locomotives, two (2) dining cars, and a kitchen car,
which bear the following identification numbers: Locomotive 416,
Locomotive 407, Train Car 360, Train Car 361, and Train Car 362.
The Security Agreement was given by the owners in consideration
for credit extended to Trains Unlimited, Incorporated, which is
purchasing a restaurant business, real estate and, in addition,
all of the fixtures and assets of The Star Clipper dining train.

The above Security Agreement was given by the owners and •
operators of businesses known as Big Don's Supper Club and The
Star Clipper dining train, located in Osage, Iowa, and was given
to secure payment of a promissory note, dated February 8, 1986,
in the sum of $539,050.00.



PAPPAJOHN, SHRIVER, EIDE & NICHOLAS MASON CITY, IOWA 50401

Interstate Commerce Commission
Re: Vining - Trains Unlimited

February 8, 1986

We are enclosing an additional copy of this letter and of
the Security Agreement, together with a self-addressed, postage
prepaid envelope, and ask that when this document has been filed
with the Interstate Commerce Commission that you return a file
stamped copy to us. Thank you for your assistance and
cooperation in this matter,

Very truly yours,

PAPPAJOHNr?SHRIVER, EIDE & NICHOLAS

tfLJ< a
By: ' / '

Mar/k A. Young

MAY:ja

encl.
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FOR THE LEGAL EFFECT OF THE USE
OF THIS FORM, CONSULT YOUR

CAVEAT; DO NOT USE THIS FORM IF THIS TRANSACTION IS A CONSUMER CREDIT TRANSACTION

m SECURITY AGREEMENT

J*90U
^-^ ĵawl M»

GENERAL FORffm g jog .£ a

1. GRANT OF SECURITY INTEREST. For value received, as security for the Obligations (as defined beliPiiitt to
WALTER E. VINING AND RANDI J. VINING _ ___ ("Secured

Party") a security interest in the property described in the paragraphs checked below:

B AII of Debtor's inventory now owned or hereafter acquired;
All of Debtor's accounts, now existing or hereafter arising, together with all interest of Debtor in any goods, the sale or lease of which give rise to
any of Debtor's accounts, and all chattel paper, documents and instruments relating to accounts;
Alt of Debtor's general intangibles, now owned or hereafter acquired;
Alt o) Debtor's equipment now owned or hereafter acquired;
All of Debtor's farm products now owned or hereafter acquired: , _ , _. _,
All of Debtor's fixtures on the real estate described in Paragraph 3 below; ar>d located on The Star Clipper Train.
PXpaffiaaaaaaC3BC. ...Including but not ...limited... to D.e.h.t-.o.r ' s equipment- and machinery 1 -

Exhibit "B" attached hereto and by ...this ..rt»fere.nr.e. made, a part her.f.n£.».- and'.'Theon
gtar _ Cl
He

...
_ er." trgln . consisting of ,2 engines and 3 train cars (See Exhibit "C" attached

Hereto For 'test rip tiup of train and cars, ••)— — — — — — --
together with the proceeds, products, increase, issue, accessions attachments, accessories, parts, additions, repairs, replacements and substitutes of, to,
and for all of the foregoing. Debtor will promptly deliver to Secured Party, duly endorsed when necessary, all such chattel paper, documents and instruments
and related guaranties, now on hand or hereafter received.
AH such property in which a security interest is granted is herein called the "Collateral,"

2. OBLIGATIONS. The aforesaid security interests secure payment of the following liabilities (the "Obligations"):
Promissory Note, dated the g day of February, 1986, in the sum of $539,050.00

together with all other obligations of Debtor to Secured Party now existing or hereafter arising, whether direct or indirect, contingent or absolute and whether as
maker or surety and including, but not limited to, future advances and amounts advanced and expenses and attorneys' fees incurred pursuant to this Security
Agreement.

3. REAL ESTATE. Any collateral attached to, or grown upon, land (such as fixtures, crops, timber or minerals) will be grown upon or attached to the
following described real estate:

See Exhibit "A" attached hereto for a complete descriptiorPof the real estate .

and the name of the record owner of such real estate (if other than Debtor) is: _ Vejcnpn .,0.. _ Thomas and Betty M. ...... .Thomas^ _
_ husband and wife, as to Parcel ....... 1, and Trains Unlimited, Incorporated, as LQ _

Parcel 2. _ _____ _ __ _ -
4. COPY — FILING. A carbon, photocopy or other reproduction of this Security Agreement may be filed as a financing statement. IF FOR FIXTURES,

TIMBER OR MINERALS, SUCH A FILING SHALL BE FILED FOR RECORDING IN THE REAL ESTATE RECORDS,
5. DEBTORS. Each of the undersigned, if more than one, execute this Security Agreement as his, her, its, their joint and several obligation and it shall be

binding upon and fully enforceable against either or both, or any or all of them, and reference herein to "Debtor" shall in such case be deemed to be plural,
provided however that nothing contained herein shall extend personal liability under any of the Obligations as to which such Debtor is not otherwise liable.

6. COLLATERAL. Debtor represents, warrants and agrees:
a. All Collateral is bona fide and genuine and Debtor is authorized to grant a Security Interest in the Collateral, free and clear of all liens and

encumbrances, except the security interest created hereby and except the prior interests of Vernon 0. Thomas and
Betty M. Thomas in the fixtures attached aria" affixed to'TEe real estate described in Par. 3
above, pursuant to the terms of a Real EsFiteCo'ntract, dated Suguts 9 , 1979 , fTIelT~Aug. 14 ,
1979 in J3ook 47 .at ,Paees "59-62 of Mscellapeous' Records. Mitchell, Counrv. Iowa Re cor d e r _, * **

"b. Debtors principal place%T operation is the address snowr Therein, ano Debtor sha° promptly give Secured Katty written notice of any cnange
thereof, unless prior written consent of Secured Party is obtained. All Collateral and all of the Debtor's business records are now kept, and shall continue to be
kept, at such address, or if not, at

THIS AGREEMENT SPECIFICALLY INCLUDES ALL OF THE ADDITIONAL PROVISIONS SET FORTH ON THE REVERSE SIDE HEREOF, DEBTOR
ACKNOWLEDGES RECEIPT OF A FULLY COMPLETED COPY OF THIS SECURITY AGREEMENT.

TRAINS UNLIMITED, INCORPORATED

(Debtor)

gy /̂ )//̂ /]M<J &?, ̂ Ĵ̂ -̂***Haiey, ̂ resident // (Debtor)

ADDRESS OF SECURED PARTY (FROM WHICH INFORMATION
CONCERNING THE SECURITY INTEREST MAY BE OBTAINED)

Marjorie,/L

522 Excelsior Lane
Number and Street

Waterloo,

Rural Route 2

Osage

Number and Street

City City

Black Hawk Iowa Mitchell Iowa 50461

County State County State

1. REPRESENTATIONS AND AGREEMENTS. Debtor represents and agrees that:
a. V, a corporation or other business entity, Debtor is duly organized, existing, and is qualified and in good standing in all states in which it is doing

business, and the execution, delivery and performance of this Security Agreement are within Debtor's powers, have been duly authorized, and are not in
contravention of law or the terms of Debtor's charter, bylaws, if any, or any indenture, agreement, or undertaking to which Debtor is a party, or by which ii is
bound. If an individual, Debtor is of legal age. Debtor will not change his. her or its name, or identity unless written notice is given in advance to Secured Party,

b. Debtor shall maintain insurance upon the Collateral which is tangible property against all customarily insured risks for the full insurable value
thereof (and furnish Secured Party with duplicate policies if Secured Party so requests), loss to be payable to Debtor and Secured Party as their respective
interests may appear. In the event of any loss or damage to any Collateral, Debtor will give Secured Party written notice thereof forthwith, promptly file proof of
loss with the appropriate insurer and lake all other steps necessary or appropriate towelled such insurance. If Secured Party so elects, Secured Party shall
have full authority to collect all such insurance and to apply any amount collected to amounts owed hereunder, whether or not matured. Secured Party shall
have no liability for any loss which may occur by reason of the omission or the lack of coverage of any such insurance.

c. Debtor shall at all times maintain Collateral which is tangible property in good condition and repair, defend at Debtor's expense all Collateral from
all adverse claims and shall not use any of the Collateral for any illegal purpose.

d. Debtor shall (i) keep such books and records pertaining to the Collateral and to Debtor's business operations as shall be satisfactory to Secured
Party; (ii) permit representatives ol Secured Party at any time to inspect the Collateral and inspect and make abstracts from Debtor's books and records: and
(iii) furnish to Secured Party such information and reports regarding the Collateral and Debtor's business operations and iis financial status, as Secured Party
may from time to time reasonably require. SECURED PARTY IS HEREBY AUTHORIZED TO REQUEST CONFIRMATION OF SUCH INFORMATION OR
ADDITIONAL INFORMATION OF ANY KIND WHATSOEVER DIRECTLY FROM ANY THIRD PARTY HAVING DEALINGS WITH DEBTOR. SECURED
PARTY IS FURTHER IRREVOCABLY AUTHORIZED TO ENTER DEBTOR'S PREMISES TO INSPECT THE COLLATERAL.

e. Debtor shall give such notice in writing (including but not limited to notice of assignment or notice to pay Secured Party directly) as Secured Party
may reauire at any time to any or all account debtors, with re'spect to accounts which are Collateral, and, if Secured Party shall so request, deliver to Secured
Party copies of any and all such notices.

fc**or any effect of the mortgage to Pioneer Federal Savings and Loan Association, dated 4/8/77,
recorded in Book 76 of Land Mortgages, Page 233 or the records of Mitchell County, Iowa Record*.-

51.1 SECURITY AGREEMENT — GENERAL FORM
Current



EXHIBIT "A"

DESCRIPTIONS OF RECORD

Excepting the East .303 Acres, the South 140 Feet of Lot "B" of the
resurvey of the Southwest Quarter (SW1/4) of Section Twenty-five (25),
Township Ninety-eight (98) North, Range Seventeen (17), West of the
5th P.M., containing 1.097 Acres, more or less subject to existing
easements and legal highways.

Beginning at a point which is 1701.50 feet North and 310.96 feet East
of the Section Corner between Sections 25-26-35-36, 98, 17, running
thence North at an angle of 90° for a distance of 140.00 feet; thence
East at an angle of 90° for a distance of 41.74 feet; thence
Southeasterly with an interior angle of 126° 56' for a distance of
175.10 feet; thence West with an interior angle of 53° 04' for a
distance of 146.94 feet to point of begining; said described tract
containing an area of 0.303 acres according to survey in Lot "B",
Northwest Quarter (NW1/4) of the Southwest Quarter (SW1/4), Section
25, Township 98 North, Range 17, filed the 17th day of November, 1953,
and recorded in Book 3 of Irregular Surveys on page 146, records of
Mitchell County, Iowa.

NOTE: Total area of above described parcels is 1.30 acres.



EXHIBIT 8

BIG DON'S SUPPER CLUB INVENTORY

Pauls office
HALLWAY

desk & chair
file cabinet
2 red stack chairs

STORE ROOM

1 water heater
softner . • •
3 chairs ( wooden ones from train)
stainless steel plate stacker (train)
2 pink chairs 3 blue chairs (train)
dishes (old ones off train)
office supplies- envelopes, stationary, order books
glassware for train and club
cieling tile
train filters

I
KAREUS•OFFICE

1 desk
2 tables
3 chairs
1 typewriter

I
HELENS OFFICE

desk & chair
red stack chair
file cabinet
shelves
br. chair

DRESSING ROOM
table
red chair
2 mirrors

LIQUOR ROOM
safe
bottles of booze

ice maker
coffee maker
hose and holder
3/8 ft. tables
high-chairs-5 . •
2 cookers

CAN GOODS ROOM

supplies for both club/train
linens -
canned goods • '
silver/cups for depot

HALLWAY BY KITCHEN

2 deep freezes (upright)
" " " (chest)
pots/pans
slicer
steam table
lettuce cutter
3 cookers
2 stainless steel tables

COOLER'
5 shelves of supplies

KITCHEN
microwave
2 refrig.
1 cooker
dishes
stoves
bun warmer
dishwasher Cables
heat booster
2 water heaters
1 softner

ISO"
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DEPOT BIG DINING ROOM

50 br. padded chairs
4-6 ft. tables
]-5ft. Cable
6 train pictures
2 small tables '
1 folding tables

*

BARROOM IN DEPOT
2-6 ft. tables
3 sn. tables
50 br. chairs
4 barstools
1 train picture
2 inaurgual pictures
2 lanterns
1 clock
L plant
glassware
1 cooler
cash register

stero/deck -

(1 extra fracse)

CLUB DIKING ROOM
12 tables
46 chairs
BAR LOUNGE
6 tables
24 blk. stuffed chairs
8 bar stools
cash register
cooler
C.v.
tape/deck
LOBBY
1 rd. table
OFFICE
1 blk. chair -
file cabinet
BASEMENT STOREROOM
2 ice machines cash
shelves of supplies
1 water heater
2 vacumn cleaners
BASEMENT; UI_NING ROOM
barstools-I 1
chairs 114
4-8ft tables
1-small table
8 folding tables
t.v.-hig screen
projection screen
sneeze guard
heal lamps
record player

saws and wall ornaments

reg.

0 &> &

• O

C/J

Cf/*r/?'/J

Tl

; 0*)
J "' "



EXHIBIT B

STAR CLIPPER INVENTORY

Kitchen Car

2 mops
4 flyswatters
1 dustpan
1 bucket
1 shovel
4 plastic pails
step ladder
1 extension cord (range - long)
cleaning supplies
6 Christian Bros. Burgundy
10 Sebastiani Cabernet Sauvegnon
7 Lauders Scotch
3 Cutly Sark Scotch whiskey
3 J.B. rare scotch
3 Black lable scotch
3 Red lable scotch
1 Christian Bros. Cream Sherry
7 Christian Bros. Dry Sherry
4 Chevas Regal Whiskey
1 Drambuee
3 Martini Rossi Vermouth
1 Martini Rossi extra Dry Vermouth
6 Walkers Deluxe Straight Bourbon
3 Canadian Black Velvet Whiskey
3 Seagrams VO - Canadian Whiskey
2 Southern Comfort
4 Seagrams 7
3 Five O'clock Vodka
5 Bacardi Rum
5 Canadian Club
4 Windsor Canadian Supreme
3 Tanqueray special dry imported gin
2 Jack Daniels
3 Jim Beam Bourbon
2 Arrow Triple sec
3 Tortella Tequila
8 Five O'clock extra dry gin
2 Beefeater distilled dry gin
5 Christian Bros. Brandy
1 Taylor extra dry white wine
5 Christian Bros, white chablis

(750 mil)
2 Harvey Bristol creme

4 DeKupper peach tree schnapps
2 green arrow creme de menthe
3 white arrow creme de menthe
5 Kahula
1 Coentreau liquor specialite

angers
3 1/2 B & B
1 1/2 Grand Mariner liquear
3 Amaretto
7 Arrow creme de cacoa
2 Paramont creme de almond
1 1/2 Bailep Irish creme
1 Conrvoesur cognac
1/2 Amaretto de saronno
2 Arrow Peppermint Schnapps
1 Arrow Wild Cherry Brandy
2 Arrow Apricot Brandy
1 Arrow Blackberry Brandy
1 Arrow Sloe Gin
1 Paramont lime vodka
I Murphys Irish Whiskey
9 Black tower white wine
II Riunite Lambrusco
3 Calbert extra whiskey
3 Roses lime juice concentrate
9 Christian Bros. Chables (1.5

liters)
17 Christian Bros,

(750 mil)
4 Christian Bros,

liters)
19 Christian Bros

(750 mil)
4 Wupperman grenadene
14 Andre Champagne
6 Schwepp tonic water
Neapolitan liquear (Italian style)
5 la Beer cans
4 Maneschewitz cream white concord
1 Meers Pink Catawba
10 Riunite Spumante
24 Michelob Cuttles
10 Lancers Rose wine

. White Rine

Burgundy (1.5

. Napa Rose

I'-



Ground coffee dispenser
Nestea
1 electric space heater
Bread baskets
16 gallons - spiced apples

pickles
olives

Charcoal grill
silverware

2 coffee makers
Dust Buster
Coleman ice chest
China
2 soup carts
Prime Riber
Stove - Grill
utensils

Open

114 bottles open boose

2 blenders
5 Champagne coolers
glasses varems (Bar)
1 1 soda tanks
8 Rd. trays
8 Dishwasher packs
7 plastic _ _ trays
Bun warmer
125 (?) hot meat trays
Warming table (veggies)
SS Refrigerator
_ cystard cyo 2 doz.
sugar - 1. case

Blue Car

18 dining tables
72 chairs
2 extra tables
18 candle lites
18 sets SiP shakers
18 sugar holders
1 waste basket
1 picture (group on May 5)
2 fire extinguishers
2 coats for conductors
1 hat for conductor
1 blanket
1 p i11ow
1 tray holder
2 bathroom wastebaskets
large gray wastebasket in vestibule

1 box stirrers
1 box straws
ashtrays
3 wind carafes
2 Brown regrigerators
25 silverware racks
7 SS cookery pans 14 x 18?

spices
12 Cookery SS Pans (various sizes)
2 boxes coacher barrel Asst
toothpicks 2 boxes
Handiwipes - 3 boxes

Pink Car

18 dining tables
72 chairs
2 extra tables
18 candle lites
18 S & P shakers
18 sugar holders
\ waste basket
1 picture (group on May 5)
2 fire extinguishers
1 blanket
1 pillow
1- tray holder
2 bathroom wastebaskets

../
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EXHIBIT "C"
To Security Agreement between Walter E. Vining and Randi J.
Vining as Secured Creditors and Trains Unlimited, Incorporated

The following property belonging to the Trains Unlimited,
Incorporated been tendered to you as collateral security, to-wit

Two (2) Locomotives and Three (3) Train Cars presently
located at Osage, Iowa, currently being used on the
Cedar Valley Railroad line between Waterloo, Iowa, and
Glenville, Minnesota, collectively known as "The Star
Clipper" dining train, said locomotives and cars more
particularly described as follows:

Locomotive - 416
Locomotive - 407
Train Car - 360
Train Car - 361
Train Car - 362


